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usually insurable in connection with similar enterprises.  In the event of any damage to or 
destruction of the Enterprise caused by the perils covered by such insurance, the proceeds of 
such insurance shall be applied to the repair, reconstruction or replacement of the damaged or 
destroyed portion of the Enterprise.  The City shall cause such repair, reconstruction or 
replacement to begin promptly after such damage or destruction shall occur and to continue and 
to be properly completed as expeditiously as possible, and shall pay out of the proceeds of such 
insurance all costs and expenses in connection with such repair, reconstruction or replacement 
so that the same shall be completed and the Enterprise shall be free and clear of all liens and 
claims.  If the proceeds received by reason of any such loss shall exceed the costs of such 
repair, reconstruction or replacement, the excess shall be applied to the prepayment of 
Installment Payments. 

Alternatively, if the proceeds of such insurance are sufficient to enable the City to retire 
all outstanding Parity Obligations and the Installment Payments and all other amounts due 
under the Installment Purchase Contract and under the Indenture, the City may elect not to 
repair, reconstruct or replace the damaged or destroyed portion of the Enterprise, and 
thereupon such proceeds shall be applied to the prepayment of the Installment Payments and to 
the payment of all other amounts due under the Installment Purchase Contract and under the 
Indenture, and as otherwise required by the documents pursuant to which such Parity 
Obligations were issued. 

The City will procure and maintain commercial general liability insurance covering claims 
against the City for bodily injury or death, or damage to property, occasioned by reason of the 
ownership or operation of the Enterprise, such insurance to afford protection in such amounts 
and against such risks as are usually covered in connection with similar enterprises.  The City 
will procure and maintain workers’ compensation insurance against liability for compensation 
under the Workers’ Compensation Insurance and Safety Act of California, or any act hereafter 
enacted as an amendment or supplement or in lieu thereof, such insurance to cover all persons 
employed in connection with the Enterprise. 

In lieu of obtaining insurance coverage as required, such coverage may be maintained 
by the City in the form of self-insurance so long as the City certifies to the Trustee and the 
Authority that (a) the City has segregated amounts in a special insurance reserve meeting the 
requirements of this Section; (b) an Insurance Consultant certifies annually, on or before July 1 
of each year in which self-insurance is maintained, in writing to the Trustee and the Authority 
that the City’s general insurance reserves are actuarially sound and are adequate to provide the 
necessary coverage and the Trustee may conclusively rely thereon; and (c) such reserves are 
held in a separate trust fund by an independent trustee.   

Books and Accounts; Financial Statements 

The City will keep proper books of record and accounts of the Enterprise, separate from 
all other records and accounts of the City, in which complete and correct entries shall be made 
of all transactions relating to the Enterprise.  The City will annually prepare and file with the 
Trustee within two hundred seventy (270) days after the close of each Fiscal Year so long as 
any of the Bonds are Outstanding-- 
 

(1) an audited financial statement for the City (prepared in accordance with 
Generally Accepted Accounting Principles) for the preceding Fiscal Year, 
together with an accountant’s report thereon and along with a certificate of 
the City to the effect that no Event of Default has occurred, or if an Event 



C-34 

of Default has occurred, specifying the nature thereof and, if the City has a 
right to cure pursuant to the Installment Purchase Contract, stating in 
reasonable detail the measures, if any, being undertaken by the City to 
cure such Event of Default; and 
 

(2) a certified statement that all insurance required by this Agreement to be 
carried by the City with respect to the Enterprise is in full force and effect 
and complies with the terms of the Installment Purchase Contract. 

The City will prepare annually not more than two hundred seventy (270) days after the 
close of each Fiscal Year a summary statement showing the amount of the Gross Revenues 
and the disbursements from the Gross Revenues, and the Maintenance and Operation Costs, in 
reasonable detail, for the preceding Fiscal Year, and a general statement of the financial and 
physical condition of the Enterprise.   

Protection of Security and Rights of Authority; Amendment 

The City will preserve and protect the security and the rights of the Authority to the 
Installment Payments and the interest thereon under the Installment Purchase Contract and will 
warrant and defend such rights against all claims and demands of all persons.  In connection 
therewith, the Authority and the City shall not amend the Installment Purchase Contract without 
first obtaining an opinion of nationally recognized bond counsel to the effect that such 
amendment will not materially adversely affect the security of the Bond Owners. 

Payment of Taxes and Compliance with Governmental Regulations 

The City will pay and discharge all taxes, assessments and other governmental charges, 
if any, which may hereafter be lawfully imposed upon the Enterprise or any part thereof or upon 
the Gross Revenues when the same shall become due.  The City will duly observe and conform 
with all valid regulations and requirements of any governmental authority relative to the 
operation of the Enterprise or any part thereof, but the City shall not be required to comply with 
any regulations or requirements so long as the validity or application thereof shall be contested 
in good faith. 

Operation of Enterprise; Collection of Rates and Charges 

The City will, so long as the Bonds are Outstanding, continue to operate the Enterprise 
and shall have in effect at all times rules and regulations requiring all users of the Enterprise 
provided by the City that is provided or made available to pay the rates, fees and charges 
applicable to the Enterprise provided or made available to such users, and providing for the 
billing thereof and for a due date and a delinquency date for each bill.  In each case where such 
bill remains unpaid in whole or in part after such bill becomes delinquent, the City, in 
accordance with law, may refuse to provide or make available the services provided by the 
Enterprise to such premises until all delinquent rates, fees and charges and penalties have 
been paid in full.  Except in connection with the receipt of federal or State funding, or as 
required as a condition to the acquisition or operation of the Project, the City will not permit any 
part of either Enterprise, or any facility thereof, to be used, or taken advantage of, free of charge 
by any person, firm or corporation, or by any public agency (including the United States of 
America, the State of California and any public corporation, political subdivision, city, county, 
district or agency of any thereof), excepting only that the City may without charge use the 
services and facilities of the Enterprise. 
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Eminent Domain Proceeds 

If all or any part of the Enterprise shall be taken by eminent domain proceedings, the Net 
Proceeds thereof shall be applied as follows: 

(a) If (1) the City prepares a report showing (i) the estimated loss of annual Net 
Revenues, if any, suffered or to be suffered by the City by reason of such eminent domain 
proceedings, (ii) a general description of the additions, betterments, extensions or 
improvements to the Enterprise proposed to be acquired by the City from any Net Proceeds, 
and (iii) an estimate of the additional annual Net Revenues to be derived from such additions, 
betterments, extensions or improvements, and (2) on the basis of such certificate, the City 
determines that the estimated additional annual Net Revenues will sufficiently offset the 
estimated loss of annual Net Revenues resulting from such eminent domain proceedings so that 
the ability of the City to meet its obligations under the Installment Purchase Contract will not be 
substantially impaired (which determination shall be final and conclusive); then the City shall 
promptly proceed with the acquisition of such additions, betterments, extensions or 
improvements substantially in accordance with such report and such Net Proceeds shall be 
applied for the payment of the costs of such acquisition, and any balance of such Net Proceeds 
not required by the City for such purpose shall be applied to prepay the Installment Payments 
pursuant to Section 6.01(a) of the Installment Purchase Contract, and any Parity Obligations, on 
a pro rata basis in the manner provided in the Installment Purchase Contract and in the 
instruments authorizing such Parity Obligations. 

(b) If the foregoing conditions are not met, then such Net Proceeds shall be applied 
to the prepayment of Installment Payments. 

Further Assurances 

The City will adopt, deliver, execute and make any and all further assurances, 
instruments and resolutions as may be reasonably necessary or proper to carry out the intention 
or to facilitate the performance of the Installment Purchase Contract and for the better assuring 
and confirming unto the Authority of the rights and benefits provided to it in the Installment 
Purchase Contract. 

Further Representations, Covenants and Warranties of the City 

The City represents, covenants and warrants to the Authority as follows: 

(a) The City is a duly organized and validly existing body corporate and politic of the 
State of California. 

(b) The Constitution and the laws of the State of California, and the Charter of the 
City, authorize the City to enter into the Installment Purchase Contract and the Indenture and to 
enter into the transactions contemplated thereby and to carry out its obligations under each of 
the aforesaid agreements, and the City has duly authorized and executed each of the aforesaid 
agreements in accordance with the laws of the State of California. 

(c) Neither the execution and delivery of the Installment Purchase Contract or the 
Indenture nor the fulfillment of or compliance with the terms and conditions of the Installment 
Purchase Contract or thereof, nor the consummation of the transactions contemplated hereby or 
thereby, conflicts with or results in a breach of the terms, conditions or provisions of any 
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restriction or any agreement or instrument to which the City is now a party or by which the City 
is bound, or constitutes a default under either of the foregoing, or results in the creation or 
imposition of any lien, charge or encumbrance whatsoever upon any of the property or assets of 
the City. 

(d) The City has duly authorized and executed the Installment Purchase Contract 
and the Indenture in accordance with the laws of the State of California. 

(e) The City is empowered to set rates and charges for services provided by the 
Enterprise provided to the users of the Enterprise without review or approval by any state or 
local governmental agency. 

(f) The Installment Purchase Contract and the pledge of Net Revenues is a first lien 
and pledge on Net Revenues. 

Representations, Covenants and Warranties of the Authority 

The Authority represents, covenants and warrants to the City as follows: 

(a) The Authority is a joint powers authority duly organized, existing and in good 
standing under and by virtue of the laws of the State of California; has power to enter into the 
Installment Purchase Contract and the Indenture; is possessed of full power to own and hold 
real and personal property and to sell the same; and has duly authorized the execution and 
delivery of all of the aforesaid agreements. 

(b) The Authority will not pledge or encumber the Installment Payments or other 
amounts derived from its other rights under the Installment Purchase Contract, except as 
provided under the terms of the Installment Purchase Contract and the Indenture. 

(c) Neither the execution and delivery of the Installment Purchase Contract or the 
Indenture, nor the fulfillment of or compliance with the terms and conditions of the Installment 
Purchase Contract or thereof, nor the consummation of the transactions contemplated hereby or 
thereby, conflicts with or results in a breach of the terms, conditions or provisions of any 
restriction or any agreement or instrument to which the Authority is now a party or by which the 
Authority is bound, or constitutes a default under either of the foregoing, or results in the 
creation or imposition of any lien, charge or encumbrance whatsoever upon any of the property 
or assets of the Authority. 

(d) Except as provided in the Installment Purchase Contract and in the Indenture, 
the Authority will not assign the Installment Purchase Contract or its right to receive Installment 
Payments from the City, or its duties and obligations under the Installment Purchase Contract to 
any other person, firm or corporation.   

Continuing Disclosure 

The City hereby covenants and agrees that it will comply with and carry out all of the 
provisions of the Continuing Disclosure Agreement of the City, dated as of the Closing Date.  
Notwithstanding any other provision of the Installment Purchase Contract, failure of the City to 
comply with the Continuing Disclosure Agreement shall not be considered an Event of Default; 
however, the Authority may (and, at the request of any participating underwriter or the Owners 
of at least 25% aggregate principal amount of Outstanding Bonds, shall, after receiving 



C-37 

indemnification to its satisfaction) or any Owner may take such actions as may be necessary 
and appropriate, including seeking mandamus or specific performance by court order, to cause 
the City to comply with its obligations. 

Security Deposit 

Notwithstanding any other provision of the Installment Purchase Contract, the City may 
secure the payment of all or a portion of Installment Payments and interest thereon by a deposit 
with the Trustee, as escrow holder under an escrow deposit and trust agreement as referenced 
in and in conformance with the Indenture, of either (i) cash in an amount which, together with 
available amounts on deposit in the Payment Fund and the Reserve Fund, is sufficient to pay 
such unpaid Installment Payments (and interest thereon), including the principal and interest 
components thereof, in accordance with the Installment Payment schedule set forth in Exhibit B 
attached to the Installment Purchase Contract, or (ii) non-callable Federal Securities (as defined 
in the Indenture) or pre-refunded non-callable municipal obligations rated “AAA” and “Aaa” by 
S&P and Moody’s, respectively, together with cash if required, in such amount as will, in the 
opinion of nationally-recognized bond counsel and of an independent certified public accountant 
(which opinion shall be addressed to the Trustee and the Insurer), together with interest to 
accrue thereon and, if required, all or a portion of moneys or non-callable Federal Securities 
then on deposit in the Payment Fund and Reserve Fund, be fully sufficient to pay such unpaid 
Installment Payments on their payment dates so that such Installment Payments shall be 
defeased as provided for in the Indenture; or 

In the event of such a deposit, and provided that all other amounts payable by the City 
under the Installment Purchase Contract have been paid in full, all obligations of the City under 
the Installment Purchase Contract shall cease and terminate, excepting only the obligation of 
the City to make, or cause to be made, all Installment Payments (and interest thereon) from the 
deposit made by City and the obligation to pay amounts due the Trustee.  Said deposit shall be 
deemed to be and shall constitute a special fund for the payment of Installment Payments (and 
interest thereon) in accordance with the provisions of the Installment Purchase Contract. 

Events of Default and Events of Mandatory Acceleration; Acceleration of Maturities 

If one or more of the following Events of Default shall happen: 

(a) default shall be made in the due and punctual payment by the City of any 
Installment Payment or any interest thereon when and as the same shall become due and 
payable; 

(b) default shall be made by the City in the performance of any of the agreements or 
covenants contained in the Installment Purchase Contract or in the Indenture required to be 
performed by it, and such default shall have continued for a period of sixty (60) days after the 
City shall have been given notice in writing of such default by the Authority or the Trustee; 

(c) the City shall file a petition seeking arrangement or reorganization under federal 
bankruptcy laws or any other applicable law of the United States of America or any state 
therein, or if a court of competent jurisdiction shall approve a petition filed with the consent of 
the City seeking arrangement or reorganization under the federal bankruptcy laws or any other 
applicable law of the United States of America or any state therein, or if under the provisions of 
any other law for the relief or aid of debtors any court of competent jurisdiction shall assume 
custody or control of the City or of the whole or any substantial part of its property; or 
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(d) an event of default shall have occurred with respect to any Parity Obligations; 

then and in each and every such case during the continuance of such Event of Default the 
Authority may, with the prior written consent of the Insurer and shall, at the direction of the 
Insurer, by notice in writing to the City, declare the principal amount of the unpaid Installment 
Payments, and the accrued interest thereon to be due and payable immediately, and upon any 
such declaration the same shall become immediately due and payable, anything contained in 
the Installment Purchase Contract to the contrary notwithstanding.   

This provision, however, is subject to the condition that, except with respect to an Event 
of Default under subsection (c) above, if at any time after such principal amount of the unpaid 
Installment Payments and the accrued interest thereon shall have been so declared due and 
payable and before the acceleration date or the date of any judgment or decree for the payment 
of the money due shall have been obtained or entered, the City shall deposit with the Trustee a 
sum sufficient to pay such unpaid principal amount of the Installment Payments due prior to 
such date and the accrued interest thereon, with any interest due on such overdue installments, 
and the reasonable expenses of the Authority and the Trustee, and any and all other defaults 
known to the Authority (other than in the payment of such principal amount of the unpaid 
Installment Payments and the accrued interest thereon due and payable solely by reason of 
such declaration) shall have been made good or cured to the satisfaction of the Authority or 
provision deemed by the Authority to be adequate shall have been made therefor, then and in 
every such case the Authority, by written notice to the City, may rescind and annul such 
declaration and its consequences; but no such rescission and annulment shall extend to or shall 
affect any subsequent default or shall impair or exhaust any right or power consequent thereon. 

Application of Funds Upon Acceleration 

All moneys and investments in the funds and accounts held under the Installment 
Purchase Contract and under the Indenture (other than the Rebate Fund, if any) upon the date 
of the declaration of acceleration and all Gross Revenues thereafter received shall be applied 
as provided for in the Indenture.   

Other Remedies of the Authority 

The Authority may, with the prior written consent of the Insurer and shall, at the direction 
of the Insurer-- 

(a) by mandamus or other action or proceeding or suit at law or in equity enforce its 
rights against the City, or any board member, officer or employee thereof, and compel the City 
or any such board member, officer or employee to perform and carry out its or his duties under 
applicable law and the agreements and covenants contained in the Installment Purchase 
Contract required to be performed by it or him; 

(b) by suit in equity enjoin any acts or things which are unlawful or violate the rights 
of the Authority; 

(c) by suit in equity upon the happening of an Event of Default require the City and 
its board members, officers and employees to account as the trustee of an express trust; or 

(d) by suit in equity, at the direction of the Insurer, to seek the appointment of a 
receiver or other third party to operate the Enterprise and collect the Gross Revenues. 
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Non-Waiver 

Nothing in any provision of the Installment Purchase Contract shall affect or impair the 
obligation of the City, which is absolute and unconditional, to pay the Installment Payments and 
the interest thereon to the Authority at the respective due dates or upon prepayment from the 
Gross Revenues, or, except as expressly provided in the Installment Purchase Contract, shall 
affect or impair the right of the Authority, which is also absolute and unconditional, to institute 
suit to enforce such payment by virtue of the contract embodied in the Installment Purchase 
Contract.  A waiver of any default or breach of duty or contract by the Authority shall not affect 
any subsequent default or breach of duty or contract or impair any rights or remedies on any 
such subsequent default or breach of duty or contract.  No delay or omission by the Authority to 
exercise any right or remedy accruing upon any default or breach of duty or contract shall impair 
any such right or remedy or shall be construed to be a waiver of any such default or breach of 
duty or contract or an acquiescence therein, and every right or remedy conferred upon the 
Authority by applicable law may be enforced and exercised from time to time and as often as 
shall be deemed expedient by the Authority.  If any action, proceeding or suit to enforce any 
right or exercise any remedy is abandoned or determined adversely to the Authority, the City 
and the Authority shall be restored to their former positions, rights and remedies as if such 
action, proceeding or suit had not been brought or taken. 

Remedies Not Exclusive 

No remedy in the Installment Purchase Contract conferred upon or reserved to the 
Authority is intended to be exclusive of any other remedy, and each such remedy shall be 
cumulative and shall be in addition to every other remedy given under the Installment Purchase 
Contract or now or hereafter existing in law or in equity or by statute or otherwise and may be 
exercised without exhausting and without regard to any other remedy conferred by any other 
law. 

Liability of City Limited 

Notwithstanding anything contained in the Installment Purchase Contract, the City shall 
not be required to advance any moneys derived from any source of income other than the Net 
Revenues legally available therefor in the Revenue Fund or the Reserve Fund, and the other 
funds provided in the Installment Purchase Contract and in the Indenture for the payment of the 
Installment Payments and the interest thereon or for the performance of any agreements or 
covenants contained in the Installment Purchase Contract required to be performed by it.  The 
City may, however, but shall not be required to, advance moneys for any such purpose so long 
as such moneys are derived from a source legally available for such purpose and may be 
legally used by the City for such purpose.  The obligation of the City to make the Installment 
Payments, the interest thereon and the other amounts due under the Installment Purchase 
Contract is a special obligation of the City payable solely from the moneys legally available 
therefor under the Installment Purchase Contract and under the Indenture, including but not 
limited to the Net Revenues and such other funds, but excluding the proceeds of any taxes, and 
does not constitute a debt or pledge of the faith and credit of the City or of the State of California 
or of any political subdivision thereof within the meaning of any constitutional or statutory debt 
limitation or restriction. 
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Waiver of Personal Liability 

No board member, officer or employee of the City shall be individually or personally 
liable for the payment of the Installment Payments or the interest thereon, but nothing contained 
in the Installment Purchase Contract shall relieve any board member, officer or employee of the 
City from the performance of any official duty provided by any applicable provisions of law or 
hereby. 

Partial Invalidity 

If any one or more of the agreements or covenants or portions thereof contained in the 
Installment Purchase Contract required to be performed by or on the part of the City or the 
Authority shall be contrary to the law, then such agreement or agreements, such covenant or 
covenants or such portions thereof shall be null and void and shall be deemed separable from 
the remaining agreements and covenants or portions thereof and shall in no way affect the 
validity of the Installment Purchase Contract.   

Assignment 

The Installment Purchase Contract and any rights under the Installment Purchase 
Contract shall be assigned by the Authority, in accordance with the Indenture, to the Trustee or 
any successor in interest to the Trustee, without the necessity of obtaining the prior consent of 
the City.  The City may not assign any of its rights under the Installment Purchase Contract. 

Net Contract 

The Installment Purchase Contract shall be deemed and construed to be a net-net-net 
contract, and the City shall pay absolutely net during the term of the Installment Purchase 
Contract the Installment Payments, the interest thereon and all other payments required under 
the Installment Purchase Contract free of any deductions and without abatement, diminution or 
set-off whatsoever. 

California Law 

The Installment Purchase Contract shall be construed and governed in accordance with 
the laws of the State of California. 

Amendments 

The Installment Purchase Contract may only be amended in writing by the City and the 
Authority, with the prior written consent of the Insurer.  Any amendment made in violation shall 
be a nullity and void. 
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APPENDIX D

FORM OF CONTINUING DISCLOSURE CERTIFICATE

$35,790,000
CITY OF REDWOOD CITY PUBLIC FINANCING AUTHORITY

WATER REVENUE BONDS,
SERIES 2005A

This CONTINUING DISCLOSURE CERTIFICATE (the "Disclosure Certificate") is executed
and delivered by the CITY OF REDWOOD CITY (the "City"), for and on behalf of itself and the City
of Redwood City Public Financing Authority (the "Authority"), in connection with the execution
and delivery of the bonds captioned above (the "Bonds").  The Bonds are being executed and
delivered pursuant to an Indenture of Trust dated as of February 1, 2005 (the "Indenture"), by
and between the City and The Bank of New York Trust Company, N.A., as trustee (the
"Trustee").  The City covenants and agrees as follows:

Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being
executed and delivered by the City for the benefit of the holders and beneficial owners of the
Bonds and in order to assist the Participating Underwriters in complying with Securities and
Exchange Commission Rule 15c2-12(b)(5).

Section 2. Definitions. In addition to the definitions set forth in the Indenture, which apply
to any capitalized term used in this Disclosure Certificate unless otherwise defined in this Section
2, the following capitalized terms have the following meanings:

"Annual Report" means any Annual Report provided by the City pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate.

"Dissemination Agent" means The Bank of New York Trust Company, N.A., or any
successor Dissemination Agent designated in writing by the City and which has filed with the
City and the Trustee a written acceptance of such designation.

"Listed Events" means any of the events listed in Section 5(a) of this Disclosure
Certificate.

"National Repository" means any Nationally Recognized Municipal Securities Information
Repository for purposes of the Rule.  Information on the National Repositories as of a particular
date is available from the Securities and Exchange Commission on the Internet at www.sec.gov.  

"Official Statement" means the Official Statement relating to the Bonds.

"Participating Underwriter" means the original purchaser of the Bonds required to comply
with the Rule in connection with offering of the Bonds.

"Report Date" means nine months after the end of the City’s fiscal year, (currently March
31 of each year based on the City’s June 30 fiscal year end).

"Repository" means each National Repository and each State Repository.
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"Rule" means Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

"State Repository" means any public or private repository or entity designated by the
State of California as a state repository for the purpose of the Rule and recognized as such by
the Securities and Exchange Commission.  As of the date of this Disclosure Certificate, there is
no State Repository.

Section 3. Provision of Annual Reports.

(a) The City shall, or shall cause the Dissemination Agent to, not later than the Report
Date, beginning on March 31, 2006, provide to each Repository an Annual Report that is
consistent with the requirements of Section 4 of this Disclosure Certificate, with a copy to the
Trustee and the Participating Underwriter.  Not later than 15 business days before the Report
Date, the City shall provide the Annual Report to the Dissemination Agent (if other than the City).
The Annual Report may be submitted as a single document or as separate documents comprising
a package, and may include by reference other information as provided in Section 4 of this
Disclosure Certificate.  The audited financial statements of the City may be submitted separately
from the balance of the Annual Report, and later than the Report Date, if not available by the
Report Date.  If the City’s fiscal year changes, it shall give notice of such change in the same
manner as for a Listed Event under Section 5(c).  The City shall provide a written certification
with each Annual Report furnished to the Dissemination Agent and the Trustee to the effect that
such Annual Report constitutes the Annual Report required to be furnished by the City under this
Disclosure Certificate.

(b) If the City is unable to provide to the Repositories an Annual Report by the Report
Date, the City shall, by written direction, cause the Dissemination Agent to provide to each
Repository and to the Municipal Securities Rulemaking Board and each State Repository (with a
copy to the Trustee) a notice, in substantially the form attached as Exhibit A.

(c) The Dissemination Agent shall:

(i) determine each year prior to the Report Date the name and address of
each National Repository and each State Repository, if any; and

(ii) if the Dissemination Agent is other than the City, file a report with the City
certifying that the Annual Report has been provided pursuant to this Disclosure
Certificate, stating the date it was provided and listing all the Repositories to which it was
provided.

Section 4. Content of Annual Reports. The City’s Annual Report shall contain or
incorporate by reference the following:

(a) Audited Financial Statements of the City, which shall include financial statements
of the City’s municipal Enterprise (the "Enterprise") prepared in accordance with Generally
Accepted Accounting Principles as promulgated to apply to governmental entities from time to
time by the Governmental Accounting Standards Board.  If the City’s audited financial statements
are not available by the Report Date, the Annual Report shall contain unaudited financial
statements in a format similar to the financial statements contained in the final Official Statement,
and the audited financial statements shall be filed in the same manner as the Annual Report
when they become available.
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(b) Unless otherwise provided in the audited financial statements filed on or prior to
the Report Date, financial information and operating data with respect to the City and the
Enterprise for the preceding fiscal year, substantially as set forth in Exhibit B hereto.

Any or all of the items listed in Exhibit B may be included by specific reference to other
documents, including official statements of debt issues of the City or related public entities,
which have been submitted to each of the Repositories or the Securities and Exchange
Commission.  If the document included by reference is a final official statement, it must be
available from the Municipal Securities Rulemaking Board.  The City shall clearly identify each
such other document so included by reference.

 (c) In addition to any of the information expressly required to be provided under this
Disclosure Certificate, the City shall provide such further material information, if any, as may be
necessary to make the specifically required statements, in the light of the circumstances under
which they are made, not misleading.

Section 5. Reporting of Significant Events.

(a) The City shall give, or cause to be given, notice of the occurrence of any of the
following events with respect to the Bonds, if material:

(i) Principal and interest payment delinquencies.
(ii) Non-payment related defaults.
(iii) Unscheduled draws on debt service reserves reflecting financial

difficulties.
(iv) Unscheduled draws on credit enhancements reflecting financial

difficulties.
(v) Substitution of credit or liquidity providers, or their failure to perform.
(vi) Adverse tax opinions or events affecting the tax-exempt status of the

security.
(vii) Modifications to rights of Bond holders.
(viii) Contingent or unscheduled redemption of Bonds.
(ix) Defeasances.
(x) Release, substitution, or sale of property securing repayment of the

securities.
(xi) Rating changes.

(b) Whenever the City obtains knowledge of the occurrence of a Listed Event, the
City shall as soon as possible determine if such event would be material under applicable Federal
securities law.

(c) If the City determines that knowledge of the occurrence of a Listed Event would
be material under applicable Federal securities law, the City shall, by written direction, cause the
Dissemination Agent to promptly file a notice of such occurrence with the Municipal Securities
Rulemaking Board and each State Repository with a copy to the Trustee and the Participating
Underwriter, together with written direction to the Trustee whether or not to notify the Bond
holders of the filing of such notice. In the absence of any such direction, the Trustee shall not
send such notice to the Bond holders. Notwithstanding the foregoing, notice of Listed Events
described in subsections (a)(viii) and (ix) need not be given under this subsection any earlier
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than the notice (if any) of the underlying event is given to holders of affected Bonds pursuant to
the Indenture.

Section 6. Termination of Reporting Obligation. The City’s obligations under this Disclosure
Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all of
the Bonds.  If such termination occurs prior to the final maturity of the Bonds, the City shall give
notice of such termination in the same manner as for a Listed Event under Section 5(c).

Section 7. Dissemination Agent. The City may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate,
and may discharge any such Dissemination Agent, with or without appointing a successor
Dissemination Agent.  The initial Dissemination Agent shall be The Bank of New York Trust
Company, N.A..  Any Dissemination Agent may resign by providing 30 days’ written notice to the
City and the Trustee.

Section 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the City may amend this Disclosure Certificate, and any provision of this Disclosure
Certificate may be waived, provided that the following conditions are satisfied:

(a) if the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it
may only be made in connection with a change in circumstances that arises from a change in
legal requirements, change in law, or change in the identity, nature, or status of an obligated
person with respect to the Bonds, or type of business conducted;

(b) the undertakings herein, as proposed to be amended or waived, would, in the
opinion of nationally recognized bond counsel, have complied with the requirements of the Rule
at the time of the primary offering of the Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and

(c) the proposed amendment or waiver either (i) is approved by holders of the Bonds
in the manner provided in the Indenture for amendments to the Indenture with the consent of
holders, or (ii) does not, in the opinion of nationally recognized bond counsel, materially impair the
interests of the holders or beneficial owners of the Bonds.

If the annual financial information or operating data to be provided in the Annual Report is
amended pursuant to the provisions of this Section, the first annual financial information filed
pursuant to this Disclosure Certificate containing the amended operating data or financial
information shall explain, in narrative form, the reasons for the amendment and the impact of the
change in the type of operating data or financial information being provided.

If an amendment is made to the undertaking specifying the accounting principles to be
followed in preparing financial statements, the annual financial information for the year in which
the change is made shall present a comparison between the financial statements or information
prepared on the basis of the new accounting principles and those prepared on the basis of the
former accounting principles.  The comparison shall include a qualitative discussion of the
differences in the accounting principles and the impact of the change in the accounting principles
on the presentation of the financial information, in order to provide information to investors to
enable them to evaluate the ability of the City to meet its obligations.  To the extent reasonably
feasible, the comparison shall be quantitative.  A notice of the change in the accounting
principles shall be sent to the Repositories in the same manner as for a Listed Event under
Section 5(c).
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Section 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the City from disseminating any other information, using the means of dissemination set
forth in this Disclosure Certificate or any other means of communication, or including any other
information in any Annual Report or notice of occurrence of a Listed Event, in addition to that
which is required by this Disclosure Certificate. If the City chooses to include any information in
any Annual Report or notice of occurrence of a Listed Event in addition to that which is
specifically required by this Disclosure Certificate, the City shall have no obligation under this
Disclosure Certificate to update such information or include it in any future Annual Report or
notice of occurrence of a Listed Event.

Section 10. Default. In the event of a failure of the City or the Dissemination Agent to
comply with any provision of this Disclosure Certificate the Trustee, at the written direction of
any Participating Underwriter or the holders of at least 25% aggregate principal amount of
Outstanding Bonds, shall, but only to the extent moneys or other indemnity, satisfactory to the
Trustee, has been furnished to the Trustee to hold it harmless from any loss, costs, liability or
expense, including fees and expenses of its attorneys and any additional fees of the Trustee or
any holder or beneficial owner of the Bonds may take such actions as may be necessary and
appropriate, including seeking mandate or specific performance by court order, to cause the City
to comply with its obligations under this Disclosure Certificate.  A default under this Disclosure
Certificate shall not be deemed an Event of Default under the Indenture, and the sole remedy
under this Disclosure Certificate in the event of any failure of the City to comply with this
Disclosure Certificate shall be an action to compel performance.

Section 11. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination
Agent and the Trustee shall have only such duties as are specifically set forth in this Disclosure
Certificate, and the City agrees to indemnify and save the Dissemination Agent and the Trustee,
their officers, directors, employees and agents, harmless against any loss, expense and
liabilities which they may incur arising out of or in the exercise or performance of its powers and
duties hereunder, including the costs and expenses (including attorneys fees) of defending
against any claim of liability, but excluding liabilities due to the Dissemination Agent’s or the
Trustee’s respective negligence or willful misconduct.  The Dissemination Agent shall be paid
compensation by the City for its services provided hereunder in accordance with its schedule of
fees as amended from time to time and all expenses, legal fees and advances made or incurred
by the Dissemination Agent in the performance of its duties hereunder.  The Dissemination Agent
and the Trustee shall have no duty or obligation to review any information provided to it by the
City and shall not be deemed to be acting in any fiduciary capacity for the City, the Bond holders
or any other party.  The obligations of the City under this Section shall survive resignation or
removal of the Dissemination Agent, but shall terminate upon the termination of the City’s
obligations under this Certificate pursuant to Section 6 of this Certificate.
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Section 12.  Notices.  Any notice or communications to be among any of the parties to this
Disclosure Certificate may be given as follows:

To the City:
City of Redwood City
1017 Middlefield Road
Redwood City, California  94063
Attention: Director of Finance
Fax: (650) 366-2447

To the Trustee: The Bank of New York Trust Company, N.A.
550 Kearny Street, Suite 500
San Francisco, California  94108-2527
Attention: Corporate Trust Department
Fax: (415) 399-1647

Any person may, by written notice to the other persons listed above, designate a
different address or telephone number(s) to which subsequent notices or communications
should be sent.

Section 13. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
City, the Trustee, the Dissemination Agent, the Participating Underwriters and holders and
beneficial owners from time to time of the Bonds, and shall create no rights in any other person
or entity.
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Section 14. Counterparts.  This Disclosure Certificate may be executed in several
counterparts, each of which shall be regarded as an original, and all of which shall constitute
one and the same instrument.

Date: March 1, 2005

CITY OF REDWOOD CITY

By                                                                    
Director of Finance

ACCEPTED AND AGREED:

The Bank of New York Trust Company, N.A.
as Dissemination Agent

By                                                                    
Authorized Representative
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EXHIBIT A

NOTICE OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: CITY OF REDWOOD CITY

Name of Issue: $35,790,000 City of Redwood City Public Financing Authority,
Water Revenue Bonds, Series 2005A

Date of Issuance: March 1, 2005

NOTICE IS HEREBY GIVEN that the City has not provided an Annual Report with respect
to the above-named Bonds as required by the Continuing Disclosure Certificate dated February
__, 2005, executed by the City of Redwood City.  The City anticipates that the Annual Report will
be filed by ________________.

Dated:                          

DISSEMINATION AGENT

By:                                                                   

Title:                                                                 

cc: Trustee
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EXHIBIT B

ANNUAL REPORT

$________________
CITY OF REDWOOD CITY PUBLIC FINANCING AUTHORITY,

WATER REVENUE BONDS,
SERIES 2005 A

Date of this Annual Report: ___________

For Fiscal Year: __________

This Annual Report is hereby submitted under Section 4 of the Continuing Disclosure
Certificate (the "Disclosure Certificate") dated February __, 2005 executed by the undersigned
(the "City") for and on behalf of itself and the City of Redwood City Public Financing Authority
(the "Authority") in connection with the issuance of the above-captioned bonds by the Authority.

Capitalized terms used in this Annual Report but not otherwise defined have the
meanings given to them in the Disclosure Certificate.

Any or all of the items listed below may be included by specific reference to other
documents, including official statements of debt issues of the City or related public entities,
which have been submitted to each of the Repositories or the Securities and Exchange
Commission.  If the document included by reference is a final official statement, it must be
available from the Municipal Securities Rulemaking Board.  The City shall clearly identify each
such other document so included by reference.

I. Audited Financial Statements

Attached are audited financial statements of the City, which include financial statements
of the City’s municipal Enterprise (the "Enterprise") prepared in accordance with Generally
Accepted Accounting Principles as promulgated to apply to governmental entities from time to
time by the Governmental Accounting Standards Board.

II. Existing Water Supply and Demand

The table below sets forth the average daily demand and maximum daily demand on the
Enterprise for the prior Fiscal Year.

Average Daily Demand
(million gallons per day)

Maximum Daily Demand
(million gallons per day)

Current Demand ____ ____
Current Supply Hetch Hetchy ____ ____
Current Supply Recycled Water
Current Capacity Surplus ____ ____
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III. Enterprise Revenues

The table below sets forth Enterprise revenues by customer type for the prior Fiscal
Year.

Enterprise Revenues by Customer Type

Number of
Accounts

Consumption
(CCF)

Percent of Total
Consumption

Total
Revenues

Percent of
Total Revenue

Single-family
Muliti-family
Irrigation-Residential
     Sub-total
Non-Residential
Comercial
Irrigation-Commercial
     Sub-total
Other
Fire Services &
other
Total

IV. Debt Service Coverage

The table below sets forth Enterprise revenues and expenses, debt service on the
Bonds, and the resulting debt service coverage ratio for the prior Fiscal Year.

Revenues, Expenses and
Debt Service Coverage

Gross Revenues:
Charges for Services $_________
Investment Income/Interest _________
Connection fees _________
Total Gross Revenues: _________

Operating Expenses [1] _________
Transfers In/Out _________
Total Operating Expenses _________

Net Revenues _________

Debt Service on the Bonds _________

Debt Service Coverage Ratio: __.__x
                             
[1] Net of depreciation and amortization.

CITY OF REDWOOD CITY

By                                                                    
Director of Finance
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APPENDIX E

DTC AND THE BOOK-ENTRY ONLY SYSTEM

The following description of the Depository Trust Company ("DTC"), the procedures and
record keeping with respect to beneficial ownership interests in the Bonds, payment of
principal, interest and other payments on the Bonds to DTC Participants or Beneficial Owners,
confirmation and transfer of beneficial ownership interest in the Bonds and other related
transactions by and between DTC, the DTC Participants and the Beneficial Owners is based
solely on information provided by DTC.  Accordingly, the issuer of the Bonds (the "Issuer")
makes no representations concerning these matters and neither the DTC Participants nor the
Beneficial Owners should rely on the foregoing information with respect to such matters, but
should instead confirm the same with DTC or the DTC Participants, as the case may be.  

No assurances can be given that DTC, DTC Participants or Indirect Participants will
distribute to the Beneficial Owners (a) payments of interest, principal or premium, if any, with
respect to the Bonds, (b) certificates representing ownership interest in or other confirmation or
ownership interest in the Bonds, or (c) redemption or other notices sent to DTC or Cede & Co.,
its nominee, as the registered owner of the Bonds, or that they will so do on a timely basis, or
that DTC, DTC Participants or DTC Indirect Participants will act in the manner described in
this Appendix.  The current "Rules" applicable to DTC are on file with the Securities and
Exchange Commission and the current "Procedures" of DTC to be followed in dealing with DTC
Participants are on file with DTC.

DTC and its Participants.  The Depository Trust Company ("DTC"), New York, NY, will
act as securities depository for the Bonds.  The Bonds will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name
as may be requested by an authorized representative of DTC.  One fully-registered security
certificate will be issued for each maturity of the Bonds, each in the aggregate principal amount
of such maturity, and will be deposited with DTC.

DTC, the world's largest depository, is a limited-purpose trust company organized under
the New York Banking Law, a "banking organization" within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the
meaning of the New York Uniform Commercial Code, and a "clearing agency" registered pursuant
to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for over 2 million issues of U.S. and non-U.S. equity issues, corporate
and municipal debt issues, and money market instruments from over 85 countries that DTC’s
participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade settlement
among Direct Participants of sales and other securities transactions in deposited securities,
through electronic computerized book-entry transfers and pledges between Direct Participants’
accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC, in turn, is owned by a
number of Direct Participants of DTC and Members of the National Securities Clearing
Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and
Emerging Markets Clearing Corporation, (respectively, "NSCC", "GSCC", "MBSCC", and "EMCC",
also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American
Stock Exchange LLC, and the National Association of Securities Dealers, Inc. Access to the DTC
system is also available to others such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly ("Indirect Participants"). DTC has
Standard & Poor’s highest rating: AAA. The DTC Rules applicable to its Participants are on file
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with the Securities and Exchange Commission. More information about DTC can be found at
www.dtcc.com.

Book-Entry Only System.  Purchases of the Bonds under the DTC system must be
made by or through Direct Participants, which will receive a credit for the Bonds on DTC’s
records.  The ownership interest of each actual purchaser of each Security ("Beneficial
Owner") is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial
Owners will not receive written confirmation from DTC of their purchase.  Beneficial Owners
are, however, expected to receive written confirmations providing details of the transaction, as
well as periodic statements of their holdings, from the Direct or Indirect Participant through which
the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the
Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants
acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates
representing their ownership interests in the Bonds, except in the event that use of the book-
entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC
are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as
may be requested by an authorized representative of DTC.  The deposit of the Bonds with DTC
and their registration in the name of Cede & Co. or such other DTC nominee do not effect any
change in beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the
Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such
Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time. Beneficial Owners of the Bonds
may wish to take certain steps to augment the transmission to them of notices of significant
events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed
amendments to the Security documents.  For example, Beneficial Owners of the Bonds may
wish to ascertain that the nominee holding the Bonds for their benefit has agreed to obtain and
transmit notices to Beneficial Owners.  In the alternative, Beneficial Owners may wish to provide
their names and addresses to the registrar and request that copies of notices be provided
directly to them.

Redemption notices shall be sent to DTC.  If less than all of the Bonds within an issue are
being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Bonds unless authorized by a Direct Participant in accordance with DTC’s
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the issuer as soon as
possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting
rights to those Direct Participants to whose accounts the Bonds are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

Payments of principal of, premium, if any, and interest evidenced by the Bonds will be
made to Cede & Co., or such other nominee as may be requested by an authorized
representative of DTC. DTC’s practice is to credit Direct Participants’ accounts upon DTC’s
receipt of funds and corresponding detail information from the Authority or the Trustee, on
payable date in accordance with their respective holdings shown on DTC’s records. Payments



E-3

by Participants to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or
registered in "street name," and will be the responsibility of such Participant and not of DTC (nor
its nominee), the Trustee, or the Authority, subject to any statutory or regulatory requirements as
may be in effect from time to time. Payment of principal of, premium, if any, and interest
evidenced by the Bonds to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of the Authority or the Trustee,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and
Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Bonds at
any time by giving reasonable notice to the Issuer or the Trustee. Under such circumstances, in
the event that a successor depository is not obtained, Security certificates are required to be
printed and delivered.  

The Authority may decide to discontinue use of the system of book-entry transfers
through DTC (or a successor securities depository). In that event, Bond certificates will be
printed and delivered.  

Discontinuance of DTC Services.  In the event that (a) DTC determines not to continue
to act as securities depository for the Bonds, or (b) the Issuer determines that DTC will no longer
so act and delivers a written certificate to the Trustee to that effect, then the Issuer will
discontinue the Book-Entry Only System with DTC for the Bonds.  If the Issuer determines to
replace DTC with another qualified securities depository, the Issuer will prepare or direct the
preparation of a new single separate, fully registered Bond for each maturity of the Bonds
registered in the name of such successor or substitute securities depository as are not
inconsistent with the terms of the Indenture.  If the Issuer fails to identify another qualified
securities depository to replace the incumbent securities depository for the Bonds, then the
Bonds will no longer be restricted to being registered in the Bond registration books in the name
of the incumbent securities depository or its nominee, but will be registered in whatever name or
names the incumbent securities depository or its nominee transferring or exchanging the Bonds
designates.

If the Book-Entry Only System is discontinued, the following provisions would also apply:
(i) the Bonds will be made available in physical form, (ii) principal of, and redemption premiums, if
any, on, the Bonds will be payable upon surrender thereof at the corporate trust office of the
Trustee, (iii) interest on the Bonds will be payable by check mailed by first-class mail or, upon the
written request of any Owner of $1,000,000 or more in aggregate principal amount of Bonds
received by the Trustee on or prior to the 15th day of the calendar month immediately preceding
the interest payment date, by wire transfer in immediately available funds to an account with a
financial institution within the continental United States of America designated by such Owner,
and (iv) the Bonds will be transferable and exchangeable as provided in the Indenture.
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APPENDIX F

PROPOSED FORM OF BOND COUNSEL OPINION
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APPENDIX G

SPECIMEN MUNICIPAL BOND INSURANCE POLICY



FINANCIAL GUARANTY INSURANCE POLICY

MBIA Insurance Corporation
Armonk, New York 10504

Policy No. [NUMBER]

MBIA Insurance Corporation (the "Insurer"), in consideration of the payment of the premium and subject to the terms of this policy, hereby
unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following described obligations, the full and complete payment
required to be made by or on behalf of the Issuer to [PAYING AGENT/TRUSTEE] or its successor (the "Paying Agent") of an amount equal to (i) the
principal of (either at the stated maturity or by any advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the
Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except that in the event of any acceleration of the
due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other than any advancement
of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall be made in such amounts and at such times as such
payments of principal would have been due had there not been any such acceleration);  and (ii) the reimbursement of a such payment which is
subsequently recovered from any owner pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an avoidable
preference to such owner within the meaning of any applicable bankruptcy law.  The amounts referred to in clauses (i) and (ii) of the preceding sentence
shall be referred to herein collectively as the "Insured Amounts."  "Obligations" shall mean:

[PAR]
[LEGAL NAME OF ISSUE]

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon receipt of written
notice by registered or certified mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which
is then due, that such required payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice
of such nonpayment, whichever is later, will make a deposit of funds, in an account with State Street Bank and Trust Company, N.A., in New York,
New York, or its successor, sufficient for the payment of any such Insured Amounts which are then due.  Upon presentment and surrender of such
Obligations or presentment of such other proof of ownership of the Obligations, together with any appropriate instruments of assignment to evidence the
assignment of the Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the appointment of the
Insurer as agent for such owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such instruments
being in a form satisfactory to State Street Bank and Trust Company, N.A., State Street Bank and Trust Company, N.A. shall disburse to such owners,
or the Paying Agent payment of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of such
Insured Amounts and legally available therefor.  This policy does not insure against loss of any prepayment premium which may at any time be payable
with respect to any Obligation.

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the
Issuer, or any designee of the Issuer for such purpose.  The term owner shall not include the Issuer or any party whose agreement with the Issuer
constitutes the underlying security for the Obligations.

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service of
process shall be valid and binding.

This policy is non-cancellable for any reason.  The premium on this policy is not refundable for any reason including the payment prior to maturity of
the Obligations.

In the event the Insurer were to become insolvent, any claims arising under a policy of financial guaranty insurance are excluded from coverage by the
California Insurance Guaranty Association, established pursuant to Article 14.2 (commencing with Section 1063) of Chapter 1 of Part 2 of Division 1 of
the California Insurance Code.

IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this [DAY] day of
[MONTH, YEAR].

MBIA Insurance Corporation

                                                                                                    
President

Attest:                                                                                                     
Assistant Secretary

STD-R-CA-6
4/95



FOR ADDITIONAL BOOKS:  ELABRA.COM OR (888) 935-2272
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